CONFI DENTI AL

5873

RECORDATION Ko_ e & Recordad This mz_;t?*ument has baen
executed in /O counter-

v oV 201910 y“g&a . |parts, of which this ig
(NTERSTATF, £OMMERCE LOMMISSION No. 5

UNITED STATES RAILWAY LEASING
EQUIPMENT TRUST

Series 4

EQUIPMENT TRUST AGREEMENT

by and among

CHEMICAL BANK,
Trustee,

UNITED STATES RAILWAY LEASING COMPANY
and

UNITED STATES RAILWAY EQUIPMENT CO.

Dated as of November 1, 1970

CONFI DENTI AL



CONFI DENTI AL

EQUIPMENT TRUST AGREEMENT dated as of No-
vember 1, 1970, by and among CueEMIcAL Baxgk, a New
York banking corporation (hereinafter called the Trusige),
Uwrrep States Ramuway Leasine Comeany, an Illinois co:-
poration (hereinafter called the Compenx), and Unirep

Stares Ramuway Equrement Co., an Illinois corporation

(hereinafter called w

‘Wazsreas the Company has agreed to cause to be sold,
transferred and delivered to the Trustee the railroad equir-
ment deseribed herein; and

‘WEHEREAS title to such railroad equipment is to be vested
in and is to be retained by the Trustee and such railroad
equipment is to be leased to the Company hereunder, all
subject to the existing leases referred to in Schedule A
hereto (hereinafter called the Existing Leases) between tha
Company and various lessees, which Existing Leases are
to be assigned to the Trustee pursuant to Assignments of
Lease (hereinafter called the Assignments) substantially
in the form annexed hereto as Schedule B until title is trans-
ferred under the provisions hereof; and

‘Wazeseas United States Railway Leasing Equipment
Trust Certificates, Series 4 (hereinafter called the Trust
Certificates), are to be issued and sold from time to time in
an aggregate principal amount not exceeding $5,700,000,
and the proceeds of such sale are to be deposited in trus:
with the Trustee and are to constitute a fund to be known
as Unirep Stares Ramway Lieasine EqurpmenT TrusT,
SERIES 4, to be applied by the Trustee from time to time in
payment of the cost of the Trust Equipment, the remainder
of the cost thereof, if any, to be paid out of advance rentals
to be paid by the Company as provided herein; and

‘WxErEas in addition to the guaranty of the Trust Cer-
tificates by the Company hereinafter referred to, the Equip-
ment Co., which is the owner of all the outstanding stock
of the Company, is entering into this Agreement and endors-
ing its guaranty on the Trust Certificates as an inducement
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to the purchase of the Trust Certificates by the purchasers
thereof; and

WaERrEas the text of the Trust Certificates and the guar-
anty to be endorsed on the Trust Certificates by the Com-
pany and the Equipment Co. are to be substantially in the
following forms, respectively:

[FORM OF TRUST CERTIFICATES]
L FA No.........

UNITED STATES RAILWAY LEASING

EqureMENT TrUsT CERTIFICATES,
SerIES 4
Total Authorized Issue $5,700,000

CHeEMICAL BANK,
Trustee

Chemical Bank, Trustee (hereinafter called the Trustee),
under an Equipment Trust Agreement (hereinafter called
the Agreement) dated as of November 1, 1970, by and
among the Trustee, United States Railway Leasing Com-
pany, an Illinois corporation (hereinafter called the Com-
pany), and United States Railway Equipment Co., an
Illinois corporation (hereinafter called the Equipment Co.)
certifies that

or registered
assigns is entitled to an interest of

Dollars ($ ) in United Stafes
Railway Leasing Equipment Trust, Series 4, due and pay-
able on or before November 1, 1985, in instalments as here:in-
after provided, and to dividends on the amount of unpaid
principal from time to time due and owing pursuant to
this Certificate due and payable semiannually on May 1
and November 1 in each year at the rate of 1034% per anntm
from the date hereof until such principal amount becomes

I
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due and payable, with interest on any overdue principal and
dividends, to the extent legally enforceable, at the rate of
11% per annum. Payments of principal, dividends and in-
terest shall be made by the Trustee to the registered holder
hereof at the corporate trust office of the Trustee at 20 Pine
Street, New York, New York 10015 (hereinafter called the
Corporate Trust Office), in such coin or currency of the
United States of America as, at the time of payment,
shall be legal tender for the payment of public and private
debts. Hach of such payments shall be made only from and
out of rentals or other moneys received by the Trustee and
applicable to such payment under the provisions of the
Agreement. The principal amount of this Trust Certificate
is due and payable in 15 substantially equal consecutive
annual instalments on November 1, in each year from 1971
through 1985, both inclusive, except to the extent Casualsy
Occurrence payments are applied, as provided in the Agrea-
ment, to the prepayment of instalments in the inverse order
of maturity. Dividends and interest shall be computed
hereunder on the basis of a 360-day year of twelve 30-day
months.

This Certificate is one of an authorized issue of Trust
Certificates, in an aggregate principal amount not exceed-
ing $5,700,000 and issued or to be issued under the Agree-
ment, under which certain railroad equipment leased to the
Company (or cash or obligations defined in the Agreement
as ‘‘Investments” in lien thereof, as provided in the Agree-
ment) is held by the Trustee in trust for the equal and
ratable benefit of the holders of the outstanding Trust Cer-
tificates issued thereunder. Reference is made to the Agree-
ment (a copy of which is on file with the Trustee at its said
office) for a more complete statement of the terms and pro-
visions thereof, to all of which the registered holder hereof,
by accepting this Certificate, assents. The Certificates are
issuable in any denomination.

The transfer of this Certificate is registerable in whol=
or in part by the registered holder bereof in person or b7
duly authorized attorney on the books of the Trustee upon
surrender to the Trustee at the Corporate Trust Office of
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this Certificate accompanied by a written instrument of
transfer, duly executed by the registered holder in person
or by such attorney, in form satisfactory to the Trustee,
and thereupon a new Trust Certificate or Certificates for
the then unpaid aggregate principal amount hereof will be
issued to the transferee in exchange herefor and, if less
than the then entire unpaid principal amount hereof is
transferred, a balance piece therefor will be issued to the
transferor. Prior to due presentment for registration of
transfer, the Trustee, the Company and the Equipment Co.
may deem and treat the person in whose name this Certifi-
cate is registered as the absolute owner hereof for the pur-
pose of receiving payment of principal and dividends and
for all other purposes and shall not be affected by any
notice to the contrary.

In case of the happening of an Event of Default (as de-
fined in the Agreement) all instalments of prineipal (and
dividends accrued thereon) represented by this Certificate
may become or be declared due and payable in the manner
and with the effect provided in the Agreement.

In wrrNess wHEREOF, the Trustee has caused this Cer-
tificate to be signed by one of its Vice Presidents, by his
signature or a facsimile thereof, and its corporate seal or
a facsimile thereof to be hereunto affixed or hereon im-
printed and to be attested by one of its Assistant Secretaries
by his signature .

Dated as of

CrEeMICAL BANK,

Trustee,
By
Vice Prestdent.
Attest:
Assistant Secretary.

(Seal)
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GUARANTY

United States Railway Leasing Company and United
States Railway Equipment Co., each for a valuable consider-
ation, hereby jointly and severally unconditionally guaran-
tee to the registered holder of the within Certificate the
prompt payment when due of the principal of said Certifi-
cate, and of the dividends thereon specified in said Certif-
cate, with interest on any overdue principal and dividends,
to the extent legally enforceable, at the rate of 11% per
annum, all in accordance with the terms of said Certificate
and the Equipment Trust Agreement referred to therein.

Unrrep States Ramway Leasine Compane,

DY e
Vice President.

Uxrrep States Ramwway Equrement Co.,

2P
Vice President.

NOTATION OF CASUALTY
OCCURRENCE PAYMENTS”

By reason of Casualty Occurrence payments having
heretofore been applied to prepay instalments in the invers:
order of maturity, the within Certificate in the prineipal
amount of $ was, as of , 19 , payable
in equal consecutive annual instalments of $
in each of the years 19 through 19 , and payable by a
final instalment of $ in the year 19

CueMicat, Bawk,

....................................

Authorized Officer.

*To be included only on Certificates issued upon exchange or
transfer.
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FOR VALUE RECEIVED, the undersigned hereby
sells, assigns and transfers unto

Please insert Social Security or other
identifying number of Assignee

............................

......................................................

the within United States Railway Leasing Equipment Tr ust
Certificate and does hereby irrevocably constitute and

Y ¢) 61031 8
attorney to transfer the said Certificate on the books of the
within named Trustee, with full power of substitution in
the premises.

D -
PAYMENTS ON ACCOUNT OF PRINCIPAL
Amount of Year of Instal- Authorized Signature
Principal Paid ment Maturity of Trustee
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Wrereas it is desired to secure to the holders of the
Trust Certificates the payment of the principal thereof, as
hereinafter more particularly provided, with dividends
thereon, as hereinafter provided, payable semiannually in
each year, and to evidence the rights of the holders of the
Trust Certificates in substantially the form hereinbefore
set forth:

Now, THEREFORE, in consideration of the mutual cove-
nants and promises herein contained, the parties hereto
hereby agree as follows:

ARTICLE ONE

DEeriNTTIONS

Secrion 1.01. Definitions. The following terms (ex-
cept as otherwise expressly provided or unless the context
otherwise requires) for all purposes of this Agreement
shall have the respective meanings hereinafter specified:

Affiliate of any corporation shall mean any corporation
which, directly or indirectly, controls or is controlled by,
or is under common control with, such corporation. For
the purposes of this definition, conirol (including controlled
by and under common control with), as used with respeet
to any corporation, shall mean the possession, directly or
indireetly, of the power to direct or cause the direction of
the management and policies of such corporation, whether
through the ownership of voting securities or by contract
or otherwise.

Assignments shall mean assignments by the Company
to the Trustee of the Existing Leases and of other leases
permitted by Section 4.09 substantially in the form annexed
hereto as Schedule C.

Company shall mean United States Railway Leasing
Company and any successor or successors to it complying
with the provisions of Section 4.09 or 6.05.

Corporate Trust Office shall mean the principal office of
the Trustee in the State of New York, City of New York, at
which the ecorporate trust business of the Trustee shall, at
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the time in question, be administered, which office is, on
the date of execution of this Agreement, located at 20 Pine
Street, New York, New York 10015.

Cost, when used with respect to Equipment not built by
the Company or any Affiliate of the Company, shall wean
the actual cost thereof, and in respect of Equipment built
by the Company or any Affiliate of the Company, shall
mean so-called ‘‘car builder’s cost’’, including direct cost
of labor and material and overhead, but excluding any
manufacturing profit.

Deposited Cash shall mean the aggregate of (a) the
proceeds from the sale of the Trust Certificates deposited
with the Trustee pursuant to Section 2.01 hereof and, when
required or indicated by the context, any Investments pur-
chased by the use of such proceeds pursuant to the pro-
visions of Section 8.04, and (b) any sums restored to
Deposited Cash from rentals pursuant to Section 4.04(B)
(1) and on deposit with the Trustee.

Equipment shall mean standard-gauge railroad equip-
ment (other than passenger or work equipment).

Equipment Co. shall mean United States Railway Equip-
ment Co. and any successor or successors to it complying
with the provisions of Section 6.05.

Event of Default shall mean any event specified in Sec-
tion 5.01 to be an Event of Default.

Euxisting Leases shall mean all and any of the leases
referred to in Schedule B hereto.

Investments shall mean (i) certificates of deposit of
commercial banks incorporated under the laws of the United
States of America or any State thereof having a capital
and surplus aggregating not less than $50,000,000, (ii) open
market commercial paper rated prime by a national credit
agency and (iii) bonds, notes or other direct obligations of
the United States of America or obligations for which the
full faith and credit of the United States are pledged to
provide for the payment of the interest and principal, in
each case maturing within one year after the date of invest-
ment therein.

]
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The word holder, when used with respect to Trust Cer-
tificates, shall include the plural as well as the singular
number and shall mean the person in whose name such
Trust Certificate is registered.

Officer’s Certificate shall mean a certificate signed by
the President or a Vice President of the Company.

Opinion of Counsel shall mean an opinion in writirg
signed by legal counsel for the Company who shall be satis-
factory to the Trustee and who may be an employee of the
Company. The acceptance by the Trustee of, together with
its action on, an Opinion of Counsel shall be sufficient evi-
dence that such counsel is satisfactory to the Trustee.

Owner shall mean the manufacturer or other person
transferring title to any of the Equipment to the Trustes.

Request shall mean a written request for the action
therein specified, delivered to the Trustee, dated not more
than ten days prior to the date of delivery to the Trustee
and signed on behalf of the Company by the President or a
Vice President of the Company.

Trust Certificates shall mean United States Railway
Leasing BEquipment Trust Certificates, Series 4, issued
hereunder.

Trust Equipment shall mean all Equipment at any time
subject to the terms of this Agreement.

Trustee shall mean Chemical Bank, and, subject to the
provisions of Article Kight, any successor as trustee here-
under.

The words herein, hereof, hereby, hereto, hereunder and
words of similar import refer to this Agreement as a whola
and not to any particular Article, Section, paragraph or
subdivision hereof.

ARTICLE TWO

Trust CERTIFICATES AND IssUANCE THEREOF

Seorron 2.01. Issuance of Trust Certificates. An amoun*
equal to the proceeds of the sale of any of the Trust Certifi-
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cates, but not less than the aggregate principal amount
thereof, shall, forthwith upon the issuance thereof, be de-
posited in cash with the Trustee by or on behalf of the
Company. The amount of such proceeds shall be specified
in an Officer’s Certificate delivered to the Trustee concur-
rently with such deposit.

Thereupon, without waiting for the recording or filing
of this Agreement or of any other instrument respecting
the Trust Equipment, the Trustee shall from time to time
issue and deliver Trust Certificates in such aggregate
principal amount and bearing such final maturity dates
as the Company shall direct by Request.

Subject to the provisions of Section 2.06 of this Agree-
ment, the aggregate principal amount of Trust Certificates
which shall be executed and delivered by the Trustee under
this Section shall not exceed the sum of $5,700,000, and
the aggregate principal amount represented by all the
Trust Certificates shall be payable as hereinafter set forth.

Secrion 2.02. Interests Represented by Trust Cerlifi-
cates; Dividends; Maturity. Each of the Trust Certificates
shall represent an interest in the amount therein speciied
in the trust created hereunder and shall originally bear the
final maturity specified by the Company in a Request to the
Trustee; provided, however, that the aggregate principal
amount of all the Trust Certificates shall mature no later
than November 1, 1985. The Trust Certificates will baar
dividends, payable on May 1 and November 1 of each year,
at the rate of 1034% per annum, with interest payable on
any overdue principal and dividends, fo the extent legally
enforceable, at the rate of 11% per annum. The Trust Cer-
tificates are issuable in any denomination.

The principal of and dividends on the Trust Certificates
shall be payable at the Corporate Trust Office in such coin
or currency of the United States of Ameriea as, at the time
of payment, shall be legal tender for the payment of public
and private debts, but only from and out of rentals or other
moneys received by the Trustee and applicable to such pay-
ment under the provisions hereof. Notwithstanding the pro-
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visions of the preceding sentence of this paragraph, in the
case of payments of principal and dividends to be made on a
Trust Certificate not then to be paid in full, upon request
and deposit of an agreement of the holder of such Trust Cer-
tificate (the responsibility of such holder to be satisfac-
tory to the Company) obligating such holder, prior to
any transfer or other disposition thereof, to surrender the
same to the Trustee for notation thereon of the instalments
of principal amount represented thereby theretofore paid in
whole or in part, the Trustee will mail its check on the date
each such payment is due to such registered holder at his
address shown on the registry books maintained by ths
Trustee; provided, however, that this paragraph shall not
apply to any of the original purchasers of the Trust Cer-
tificates who, at the time payments of principal or dividends
are to be made, are holders of Trust Certificates, and the
Company may direct the Trustee by Request to make pay-
ments of principal and dividends to the original purchasers
of Trust Certificates or to any other purchaser approved by
the Company at their ‘‘home office’’ address which address
shall be supplied to the Trustee by the Company.

Secriox 2.03. Forms of Trust Certificates and Guaranty.
The Trust Certificates and the guaranty to be endorsed or
the Trust Certificates by the Company and the Equipment
Co. as provided in Section 6.01 shall be in substantially the
forms hereinbefore set forth.

Secrion 2.04. Ewmecution by Trustee. The Trust Cer-
tificates shall be signed in the name and on behalf of the
Trustee by the manual or facsimile signature of its Presi-
dent or one of its Vice Presidents and its corporate seal or a
facsimile thereof shall be affixed or imprinted thereon and
attested by the manual signature of one of its Assistant
Secretaries. In case any officer of the Trustee whose sig-
nature, whether facsimile or not, shall appear on any of
the Trust Certificates shall cease to be such officer of the
Trustee before the Trust Certificates shall have been issued
and delivered by the Trustee or shall not have been acting
in such eapacity on the date of the Trust Certificates, such
Trust Certificates may be adopted by the Trustee and be
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issued and delivered as though such person had not ceased
to be or had then been such officer of the Trustee.

Section 2.05. Characteristics of Trust Certificates.

(a) The Trust Certificates shall be registered, as to both
principal and dividends, in the name of the holder; shall be
transferable in whole or in part and ezchangeable for
Trust Certificates of other denominations of equal aggre-
gate outstanding principal amount and of the same mafturi-
ties, upon presentation and surrender thereof for registra-
tion of transfer or exchange at the Corporate Trust Office,
accompanied, in the case of transfer, by appropriate instru-
ments of assignment and transfer, duly executed by the
registered holder of the surrendered Trust Certificate or
Certificates or by duly authorized attorney, in form satis-
factory to the Trustee; shall, in connection with the initial
issnance of Trust Certificates, be dated as of the date of
issue and shall, in connection with Trust Certificates issued
in exchange for or upon registration of transfer of another
Trust Certificate or Certificates, be dated as of the date to
which dividends have been paid or shall, if no dividends
have been paid thereon, be dated as of the date of initial
issuance ; and shall entitle the registered holder to dividends
from the date thereof. The Trustee shall, if any prepayment
shall theretofore have been made pursuant to Section 4.08,
endorse on each Trust Certificate issued upon registration
of transfer or exchange a notation thereon as to the fact that
the instalments of prineipal thereon will be payable in equal
annual instalments except for specified instalments which
will not be in equal amounts.

(b) Anything contained herein to the contrary notwith-
standing, prior to due presentment for registration of trans-
fer the parties hereto may deem and treat the registered
holder of any Trust Certificate as the absolute owner
of such Trust Certificate for all purposes and shall not be
affected by any notice to the contrary.

(¢) The Trustee shall cause to be kept at the Corporate
Trust Office, books for the registration and registration of
transfer of the Trust Certificates and, upon presentation
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of the Trust Certificates for such purpose, the Trustee shall
register any transfer as hereinabove provided, and under
such reasonable regulations as it may prescribe.

(d) For any registration, registration of transfer or
exchange, the Trusteee shall require payment by the person
requesting same of a sum sufficient to reimburse it for any
governmental charge connected therewith.

(e) Each Trust Certificate delivered pursuant to any
provision of this Agreement in exchange for, or upon the
registration of transfer of the whole or any part, as the case
may be, of one or more other Trust Certificates shall ecarry
all the rights to principal and to dividends accrued andl
unpaid and to accrue, which were carried by the whole or
such part, as the case may be, of such one or more other
Trust Certificates, and, notwithstanding anything contained —
in this Agreement, such Trust Certificate shall be so dated
that neither gain nor loss in dividends or principal shal!
result from such exchange, substitution or registration of
transfer. —

(f) The Trustee shall not be required to issue, transfer
or exchange Trust Certificates for a period of ten days
next preceding any dividend payment date.

Secrion 2.06. Replacement of Lost Trust Certificates.
In case any Trust Certificate shall become mutilated or
defaced or be lost, destroyed or stolen, then on the terms
herein set forth, and not otherwise, the Trustee shall exe- —
cute and deliver a new Trust Certificate of like tenor and
date, and bearing such identifying number or designation
as the Trustee may determine, in exchange and substitu.
tion for, and upon cancelation of, the mutilated or defaced —
Trust Certificate, or in lieu of and in substitution for the
same if lost, destroyed or stolen. The Company and the
Equipment Co. shall execute their guaranty on any Trust
Certificate so delivered. The applicant for a new Trust
Certificate pursuant to this Section shall furnish to the
Trustee and to the Company and the Equipment Co. evi-
dence to their satisfaction of the loss, destruction or theft
of such Trust Certificate alleged to have been lost, destroyed =
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or stolen and of the ownership and authenticity of such
mutilated, defaced, lost, destroyed or stolen Certifcate,
and also shall furnish such security or indemnity as may
be required by the Trustee and by the Company and the
Equipment Co. in their discretion, and shall pay all expenses
and charges of such substitution or exchange. All Trust
Certificates are held and owned upon the express condition
that the foregoing provisions are exclusive in respect of
the replacement of mutilated, defaced, lost, destroyed or
stolen Trust Certificates and shall preclude any and all
other rights and remedies, any law or statute now existing
or hereafter enacted to the contrary notwithstanding.

ARTICLE THREE

Acquisition oF TrusT EQuipMENT BY TRUSTEE; —
DzrosiTep Casa

Srcrion 3.01. Acquisition of Equipment by Trustee.
The Company, as speedily as may be, shall cause to be sold,
to the Trustee, as trustee for the holders of the Trust Cer-
tificates, all of the Eguipment deseribed in Schedule A
hereto, all of which the Company represents and warrants
was new Hquipment when first put into service and that
none of the Kquipment was put into service prior to
June 15, 1968 provided that the 99 50-foot 70-ton RBL hox
cars bearing car numbers MRS 4900 to 4970 and 4972 to
4999 specified in Schedule A hereto were constructed in
1969 containing a minor proportion of used car parts
derived from other cars bearing the same car numbers so
that such cars are presently classified as ‘‘rebuilt cars”’
comparable with new and modern equipment in accordarce
with the rules of the Association of American Railroacls; -
and for all purposes hereof and for the purposes of any
Certificates required or permitted to be delivered pursuant
hereto said cars are deemed ‘‘new equipment’’ and the date
on which they were first put into service is deemed to be the
date when the same were first put into service subsequent
to the completion of such comstruction.

In the event that the Company shall deem it necessary or
desirable to procure for the use of the Company, and 1o =

——————_—"_'
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include in the trust hereby created other new Equipment in
lieu of any units of the Equipment specifically deseribed in
Schedule A hereto prior to the acceptance of such Equip-
ment by the Trustee, or in the event that any unit of the -
Equipment described in Schedule A hereto shall suffer a
Casualty Occurrence, as defined in Section 4.08, before
being accepted by the Trustee pursuant to this Section and
Section 3.04, the Company may cause to be sold to the
Trustee such other Bquipment (first put into service on or
after June 15, 1968), to be substituted under the trust,
subject to the provisions of the second paragraph of Sec-
tion 4.06.

Section 3.02. Payment of Deposited Cash. From time
to time, when and as any Equipment shall have been ac-
cepted by the Trustee pursuant to Sections 3.01 and 3.04(a), -
the Trustee shall (subject to the provisions of Section 3.03)
pay, upon Request, to the Owners of the accepted Equip-
ment out of Deposited Cash then held by the Trustee an
amount not exceeding 80% of the aggregate Cost of such -
Equipment, as such Cost is specified in the final Officer’s
Certificate furnished to the Trustee pursuant to Section
3.04(b)

]

Secrion 3.03. Payment of Deficiency. The Company
covenants that, contemporaneously with any payment by
the Trustee pursuant to Section 3.02, if the Owners of the
accepted Equipment shall not be the Company, it will eithar
(a) pay to the Trustee the advance rental provided in =
Section 4.04 (A), and thereupon the Trustee shall, upon -
Request, pay to the Owners of the accepted Equipment, by
the use of such advance rental, the portion of the aggregate
Cost of such Equipment not paid out of Deposited Cash as
provided for in Section 3.02 or (b) deliver to the Trustee zn —
executed counterpart of a receipt from such Owne:s
evidencing the direct payment by the Company to such
Owners of that portion of the Cost of such Equipment equal
to the amount of advance rental required to be paid to the
Trustee pursuant to clause (a) of this sentence in respect
of such Equipment. The intention of this Section is that the

__——
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Company shall ultimately pay not less than 20% of the
aggregate Cost of all the Equipment accepted by the Trustee
as Trust Equipment pursuant to this Article Three, and the
Trustee and the Company shall at any time, if oceasion
arises, adjust their accounts and payments to the end that
the Trustee shall pay with Deposited Cash not more than
80% of such aggregate Cost and the Company shall pay as
advance rental the remainder, to be not less than 20%
of such Cost.

Secrion 3.04. Supporting Papers. The Trustee shall
not pay out any Deposited Cash for the purchase of zny
unit of Equipment unless and until it shall have received:

(a) a bill of sale covering such unit of Equipment
from the Owners to the Trustee, which bill of sale shall
specify such unit of Kquipment described therein by
number or numbers and shall contain a warranty or
guaranty to the Trustee that the title of such unit of
Equipment described therein is free from all claims,
liens, security interests and other encumbrances (except

_as permitted by Section 6.02 and except for this Agree-
ment, any of the Existing Leases, any Prior Lease
referred to in the Evans Lease (as defined in Section
4.09), any lease permitted by Section 4.09 and any
Assignment thereof) and the reeceipt of such bill of sale
by the Trustee shall constitute acceptance by the Trustee
hereunder of such unit of Equipment as Trust Equip-
ment; and

(b) an Officer’s Certificate, which shall state (i) that
such unit of Equipment is Hquipment as herein defined
and was not put into service prior to the date specified
therein and (ii) that the Cost of such unit of Equipment
is an amount therein specified or is not less than an
amount therein specified;

(¢) an invoice from the Owners of such unit of
Equipment having endorsed thereon a certification by
the Company as to the correctness of the price stated
therein; and

CONFI DENTI AL
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(d) an Opinion of Counsel for the Owners to the
effect that such bill of sale is valid and effective, either
alone or in connection with any other instrument re-
ferred to in and accompanying such opinion, to vest in
the Trustee title to such unit of Equipment free from all
claims, liens, security interests and other encumbrances
(except as permitted by Section 6.02 and except for this
Agreement, any of the Existing Leases, any Prior
Lease referred to in the Evans Lease (as defined in
Section 4.09), any lease permitted by Section 4.09 and
all Assignments).

(e) an opinion of Messrs. Rosenthal and Schanfield,
counsel for the Company, or an opinion of other counsel
satisfactory to the Trustee, to the effect that (i) this
Agreement, the Existing Leases, any new lease covering
the Equipment permitted by Section 4.09 and all Assign-
ments and any amendments thereto have been duly
authorized, executed and delivered by the parties heretc
and thereto and constitute legal, valid and binding
obligations of such parties, (ii) the Trustee is vested
with all the right, title and interest of the Company in
and to the Hxisting Leases and such new leases pur-
ported to be assigned to the Trustee by the Assign-
ments, and (iii) this Agreement, the Existing Leases,
Assignments, any such new leases and the Assignments
thereof and amendments or supplements to any thereof
in the case of such unit not specifically deseribed
herein have been duly filed and recorded with the Inter-
state Commerce Commission in accordance with Section
20c of the Interstate Commerce Act, (iv) any Existing
Leases, and any new leases and any amendments thereto
and Assignments thereof, made with Canadian railway
companies have been deposited in the office of the Regis-
trar General of Canada and any required notice of such
deposit has been duly published and (v) no other filing
or recordation or deposit is necessary for the protection
of the rights of the Trustee in and to such unit of Equip-
ment, the Existing Leases, such new leases, the Assign-
ments or this Agreement in any state of the United
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States of America or the Distriet of Columbia. In giving
such opinion, counsel may rely on the opinion of counsel
for the lessees under the Existing Leases and such new
leases as to such lessees’ organization, powers and
standing and the binding effect of the Existing Leases
and such new leases upon such lessees and on an opinion
of Canadian counsel with respect to the above-stated de-
posit in the office of the Registrar Gteneral of Canaca;
provided, however, that a copy thereof shall have been
delivered to the Trustee.

Any Officer’s Certificate delivered pursuant to this See-
tion ‘may state that the Cost of the Equipment thercin
referred to is tentatively determined, subject to final ad-
justment to be evidenced in a final Officer’s Certificate to
be delivered to the Trustee.

If the aggregate Cost, as specified in the certificates
theretofore delivered to the Trustee pursuant to this Sec-
tion, of the Trust Equipment accepted by the Trustee pur-
suant to this Article Three shall be less than 1%ths of tae
aggregate principal amount of Trust Certificates issuad
pursuant to Section 2.01, the Company will cause to be
assigned and transferred to the Trustee additional Equip-
ment (first put into service on or after June 15, 1968) in
such amount and of such Cost that the aggregate Cost of
the Trust Equipment will be at least equal to 1%ths of the
aggregate prineipal amount of said Trust Certificates, and
will concurrently deliver to the Trustee the documents speci-
fied in paragraphs (a) through (e) of this Section with
respect to such additional Equipment.

ARTICLE FOUR

Lease or Trust EqQureMENT T0o THE CoMPANY
Section 4.01. Lease of Trust Equipment. The Trustee
does hereby let and lease to the Company, for a period of

15 years from and after November 1, 1970, all the Trust
Equipment.
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Secrion 4.02. Equipment Automatically Subjected. As
and when any Equipment shall from time to time be
accepted hereunder by the Trustee, the same shall, ipso
facto and without further instrument of lease or transfer,
become subject to all the terms and provisions hereof.

Section 4.03. Additional and Substituted Equipment
Subject Hereto. In the event that the Company shall, as
provided in Sections 3.01, 3.04 or 4.06, elect to sell to
the Trustee other Equipment in addition to or in substitu-
tion for any of the Elquipment herein specifically deseribed
or subjected hereto, such other Equipment shall be included
as part of the Trust Equipment by supplement hereto to be
executed by the Trustee, the Company and the Equipment
Co., and to be recorded with the Interstate Commerce Com-
mission pursuant to the requirements of Section 20c of the
Interstate Commerce Act. Such Equipment shall be subject
to all the terms and conditions hereof in all respects as
though it had originally been part of the Equipment herein
specifically described.

Section 4.04. Rental Payments. The Company hereby
accepts the lease of all the Trust Equipment; and the Com-
pany covenants and agrees to pay to the Trustee at the
Corporate Trust Office (or, in the case of taxes, to the
proper taxing authority), in such coin or currency of the
United States of Ameriea as at the time of payment shall be
legal tender for the payment of public and private debts,
rental hereunder which shall be sufficient to pay and dis-
charge the following items, when and as the same shall
become due and payable (whether or not any of such iters
shall become due and payable prior to the acceptance of
and lease to the Company of any unit of the Trust Equip-
ment) :

(A) The Company shall pay to the Trustee, as here-
inafter provided, as advance rental hereunder, sums
which in the aggregate shall be equal to the difference
between the aggregate Cost of the Trust Equipment
(other than Trust Equipment subjected hereto pursuant
to Section 4.06) and the portion of such Cost to be pro-
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vided out of Deposited Cash as provided for in Section
3.02 but only to the extent that such sums are required
to be paid by the Company pursuant to Section 3.03
hereof.

(B) In addition to such advance rental the Company
shall pay to the Trustee, as hereinafter provided, as
rental for the Trust Equipment (notwithstanding that
any of the Trust Certificates shall have been acquired by
the Company or any Affiliate of the Company or shall
not have been presented for payment), the following:

(1) (a) the necessary and reasonable expenses of
the trust hereby created, including compensation and
expenses provided for herein, and (b) an amount
equal to any expenses incurred or loss of principal
(including interest accrued thereupon at the time cf
purchase) in connection with any purchase, sale or
redemption by the Trustee of Investments;

(2) any and all taxes, assessments and goverr-
mental charges upon or on account of the income or
property of the trust, or upon or on account of this
Agreement, which the Trustee as such may be re-
quired to pay;

(3) (a) the amounts of the dividends payable at
the rate of 1034% per annum on the Trust Certifi-
cates, when and as the same shall become payable,
and (b) interest at the rate of 11% per annum from
the due date, upon the amount of any instalments o?
rental payable under this and the following sub-
paragraph which shall not be paid when due, to the
extent legally enforceable; and

(4) the instalments of principal of all the Trust:
Certificates aggregating $380,000 annually (except as
such sum may be reduced due to prepayments made
pursuant to the terms of subparagraph (ii) of the
first paragraph of Section 4.08), when and as the
same shall become payable, whether upon the date of
maturity thereof or by declaration or otherwise.

Nothing contained herein or in the Trust Certificates
shall be deemed to impose on the Trustee or on the Company
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(except as provided in Section 4.04(B)(2)) any obligation

to pay to the registered holder of any Trust Certificate any

tax, assessment or governmental charge required by any

present or future law of the United States of America, or of -
any state, county, municipality or other taxing authority

thereof, to be paid in behalf of, or withheld from the amount

payable to, the holder of any Trust Certificate.

The Company shall not be required to pay any tax, as-
sessment or governmental charge so long as it shall in gond
faith and by appropriate legal proceedings contest the
validity thereof, provided that, in the judgment of the Trus-
tee and as set forth in an Opinion of Counsel which shall
have been furnished to the Trustee by the Company, the
rights or interests of the Trustee or of the holders of the
Trust Certificates will not be materiallyendangered thereby.

Secrion 4.05. Termination of Lease. After all payments
due or to become due from the Company hereunder shzll
have been completed and fully made to the Trustee (1) such
payments shall be deemed to represent payment of the frll
purchase price for the Company’s purchase at such time of
the Trust Equipment from the Trustee, (2) any moneys re-
maining in the hands of the Trustee after providing for all
outstanding Trust Certificates and after paying the ex-
penses of the Trustee, including its reasonable compensa-
tion, shall be paid to the Company, (3) title to all the Trust
Equipment shall vest in the Company and (4) the Trustee
shall execute for record in public offices, at the expense of -
the Company, such instrument or instruments in writing ss
reasonably shall be requested by the Company in order to
make clear upon public records the Company’s title to all the
Trust Equipment under the laws of any jurisdiction; pro- —
vided, however, that until that time title to the Trust Equip-
ment shall not pass to or vest in the Company, but title to
and ownership of all the Trust Equipment shall be and re-
main in the Trustee, notwithstanding the delivery of the
Trust Equipment to and the possession and use thereof by
the Company pursuant to the terms of this Agreement.

Section 4.06. Substitution and Replacement of Trust =
Equipment. Upon Request, the Trustee shall, at any time and

_——_——
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from time to time, execute and deliver a bill of sale assigning
and transferring to the transferee named by the Company
all the right, title and interest of the Trustee in and to any or
all of the units of Trust Equipment and execute a release
pursuant to Section 3 of the applicable Assignments; zro-
vided, however, that (a) there shall be paid to the Trustee
cash in an amount not less than the value, as of the date of
such Request, of the units of Trust Equipment to be as-
signed or transferred by the Trustee or (b) there shall be
conveyed to the Trustee at the time of assignment or trans-
fer of any units of Trust Equipment, other units of Equip-
ment first put into use on or after June 30, 1969, and of a
value not less than the value, as of the date of such Request,
of the units of Trust Equipment to be assigned or trans-
ferred.

At the time of delivery of any Request pursuant to the
first paragraph of this Section, the Company shall, if other
Equipment is to be conveyed to the Trustee in substitution
for the Trust Fiquipment to be assigned or transferred by
the Trustee, deliver to the Trustee the following papers:

(1) an Officer’s Certificate stating (i) the value, as
of the date of said Request, of the Trust Equipment so
to be assigned or transferred by the Trustee and the date
such Trust Equipment was first put into service (or that
such Trust Equipment was first put into service not later
than a specified date), (ii) the value of such substituted
Equipment as of such date and the date such substituted
Hquipment was first put into service (or that such substi-
tuted Equipment was first put into service not earlier
than a specified date), (iii) that each such unit so to be
substituted is Equipment as herein defined, and (iv) that
no default hereunder has occurred or is continuing;

(2) a certificate, an invoice or invoices and a bill or
bills of sale in respect of such substituted Equipment as
provided for in subparagraphs (a) and (c) of the first
paragraph of Section 3.04 (acceptance of such bill or
bills of sale by the Trustee to constitute acceptance by
the Trustee hereunder of such Equipment); and
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(3) an Opinion of Counsel to the effect that (i) stch
bill or bills of sale are valid and effective, either alone or
together with any other instruments referred to in and
accompanying such opinion, to vest in the Trustee title
to such substituted Equipment free from all claims, liens,
security interests and other encumbrances (except as
permitted by Section 6.02 and except for this Agreement,
any of the Existing Leases, any lease permitted by Sac-
tion 4.09 and any Assignment), (ii) that a proper supple-
ment hereto and to the appropriate Existing Lease and
the Assignment thereof, or that a new lease permitted by
Section 4.09 and an Assignment thereof, in respect of
each substituted unit of Equipment has been duly @u-
thorized, executed and delivered by the parties thereto
and has been recorded with the Interstate Commerce
Commission pursuant to the requirements of Section 20¢
of the Interstate Commerce Act and (iii) if such Exist-
ing Lease or new lease and Assignment thereof or
supplement thereto is made with a Canadian railway
company, that they have been deposited in the office of
the Registrar General of Canada and that any required
notice of such deposit has been duly published.

At the time of delivery of any Request pursuant to the
first paragraph of this Section, the Company shall, if cash is
to be paid to the Trustee in respect of the Trust Equipment
to be assigned or transferred by the Trustee, deliver to the
Trustee papers corresponding to those set forth in the
second paragraph of this Section, with such appropriate
modifications as may be approved by the Trustee.

Cash deposited with the Trustee pursuant to this Section
or Section 4.08 shall, from time to time, be paid over by the
Trustee to the Company upon Request, against conveyance
to the Trustee of units of Equipment having a value, as of
the date of said Request, not less than the amount of cash so0
paid, and upon delivery to the Trustee of papers correspond-
ing to those set forth in the second paragraph of this Section,
with such appropriate modifications as may be approved by
the Trustee.
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For all purposes of this Section, where value is required
to be determined in an Officer’s Certificate, value shall be
determined as follows (and the manner of such determina-
tion set forth in each Officer’s Certificate furnished in
respect thereof):

(1) the value of any unit of Trust Equipment as-
signed or transferred by the Trustee as provided in this
Section shall be deemed to be the greater of (a) the
actnal fair value thereof and (b) the Cost thereof as
theretofore certified to the Trustee less 1/15th of sush
Cost for each full period of one year elapsed between (i)
the later of November 1, 1970, and the date such urit
was first put into use, as certified to the Trustee, and (ii)
the date of the Request furnished pursuant to this Sec-
tion; and

(2) the value of any unit of Equipment conveyed to
the Trustee as provided in this Section shall be deemed
to be the lesser of (a) the actual fair value thereof and
(b) the Cost of such unit less depreciation at the rate not
less than 1/15th of such Cost for each full period of one
year elapsed between (a) the later of November 1, 1970,
and the date such unit was first put into use, as certified
to the Trustee, and (b) the date of the Request furnished
pursuant to this Section.

Secrion 4.07. Marking of Trust Equipment. The Com-
pany agrees that it will immediately at its own cost and ex-
pense prepare and deliver to its lessees the appropriate
form of stencil for marking purposes and will forthwith ex-
ercise its rights and power under the Existing Leases to
direct such lessees thereunder to mark plainly, distinetly,
permanently and conspicuously on each side of each unit of
the Trust Equipment, in letters not less than one inch in
height the following legend:

““TITLE TO THIS CAR SUBJECT TO DOCUMENTS RECORDED
UNDER SEcTION 20¢ oF INTERSTATE COMMERCE AcTt’’.

Such marks shall be such as to be readily visible. The Com-
pany will also promptly so mark each unit of the Trust
Equipment not subject to an Existing Lease.
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In case, prior to the termination of the lease provided
for in this Article Four, any of such marks shall at any time
be removed, defaced or destroyed, the Company shall cause
the same to be restored or replaced. The Company shall not
change, or permit to be changed, the numbers of any of tte
Trust Equipment at any time covered hereby (or any num-
bers which may have been substituted as herein provided)
except in accordance with a statement of new numbers to be
substituted therefor which previously shall have been filed
with the Trustee and which shall be filed and recorded by
the Company in like manner as this Agreement.

The Trust Equipment may be lettered in an appropriate
manner for convenience of identification of the leasehold ir-
terest of the Company therein, and may also be lettered, in
case of any of the Existing Leases or of any new leases -
permitted by Section 4.09, in such manner as may be appro-
priate for convenience of identification of such leasehold
interest therein; but the Company, during the continuance
of the lease provided for herein, will not allow the name of -
any person, firm, association or corporation to be placed
on any of the Trust Equipment as a designation which might
reasonably be interpreted as a claim of ownership thereof
by the Company or by any person, firm, association or cor-

poration other than the Trustee. =
Secrion 4.08. Maintenance of Trust Equipment; Casu-
alty Occurrences. The Company agrees that it will main-

tain or cause to be maintained and keep all the Trust Equip-
ment in good order and proper repair at no cost or expens:a -
to the Trustee, unless and until it becomes worn out, unsuit-
able for use, lost, destroyed or damaged beyond economical
repair (hereinafter called a Casualty Occurrence). When-
ever any unit of the Trust Equipment shall suffer a Casu- —
alty Occurrence the Company shall, within 30 days after it
shall have been informed of such Casualty Occurrence, de-
liver to the Trustee an Officer’s Certificate describing such
Trust Equipment and stating the value to the Company

_
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thereof as of the date such Trust Equipment suffered such
Casualty Occurrence. When the total value of all units of
the Trust Equipment having suffered a Casualty Occur-
rence (exclusive of units having suffered a Casunalty Oc-
currence in respect of which a payment shall have been
made to the Trustee pursuant to this Section) shall exceed
$50,000, the Company, within 30 days of such event, shall
deposit with the Trustee an amount in cash equal to the
value of such units as of the date of the Casunalty Occur-
rence in respect of each thereof. The rights and remeclies
of the Trustee to enforce or to recover any of the rental
payments shall not be affected by reason of such Casuslty
QOccurrence. For all purposes of this paragraph, value
shall be determined in the manner provided in subpara-
graph (1) of the last paragraph of Section 4.06. Cash depo-
sited with the Trustee pursuant to this Section shall be held
and applied at the election of the Company (as evidenced
by a Request) either (i) as provided in the fourth para-
graph of Section 4.06 or (ii) to prepay instalments of prin-
cipal pro rata on each Trust Certificate in the inverse order
of the respective maturities thereof.

In the event the Company elects to apply moneys depo-
sited pursuant to this Section to the prepayment of instal-
ments of principal in the inverse order of the respective
maturity of each Trust Certificate, such prepayment shall
be made on the November 1 next succeeding the Request
therefor and shall be allocated among the registered holders
of all the Trust Certificates as near as may be in propor-
tion to the respective unpaid principal amount representad
by each Trust Certificate.

The Company agrees to furnish to the Trustee, on or Le-
fore April 1 in each year commencing with 1972, an Officer ’s
Certificate dated as of the preceding December 31, (1) stet-
ing the amount, description and numbers of all Trust
Kquipment that may have suffered a Casualty Occurrence
since the date of the last preceding statement (or the date
of this Agreement in the case of the first statement), (2)
identifying the units of Trust Equipment then being leased
by the Company as permitted by Section 4.09 (including the
name of the lessee, the term of the lease and the date of the
agreement pursuant to which such Trust Equipment is
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leased) and specifying which units of Equipment are not
then being leased by the Company and (3) certifying that
the Company is not in default under any provision of this
Agreement and that no default has oceurred and is con-
tinuing under any Existing Lease or any other lease ss-
signed to the Trustee pursuant to Section 4.09, or specify-
ing all such defaults and the action being taken by the
Company to remedy the same.

Seorion 4.09. Possession of Trust Equipment. Ex-
cept as provided in this Section, the Company will not
assign or transfer its rights hereunder, or transfer or lease
the Trust Equipment or any part thereof, without the writ-
ten consent of the Trustee first had and obtained; and the
Company shall not, without such written consent, except as
herein provided, part with the possession of, or suffer or
allow to pass out of its possession or control, any of the
Trust Equipment. An assignment or transfer to a solvent
corporation which shall acquire all or substantially all of
the property of the Company and which, by execution of an
appropriate instrument satisfactory to the Trustee, shall
assume and agree to perform each and all of the obligations
and covenants of the Company hereunder and under the
guaranty endorsed on the Trust Certificates shall not he
deemed a breach of this covenant.

So long as the Company shall not be in default under
this Agreement, the Company shall be entitled to the pos-
session of the Trust Equipment and also to maintain the
Existing Leases and otherwise to lease the Trust Equip-
ment to, or to permit its use under the terms of car contracts
by, a lessee or user incorporated in the United States cf
America (or any state thereof or the District of Columbia)
or in the Dominion of Canada or any Province or Territory
thereof; provided, however, that any such Existing Lease
or other lease shall forthwith be assigned to the Trustee as
security for the obligations of the Company hereunder pur-
suant to an Assignment and provided further, however, that
the Company shall not enter into any leases or car contracts
relating to the use of Trust Equipment with any lessee or
user incorporated, or having its principal place of business
in the Dominion of Canada or any provinee or territory
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thereof (herein called Canadian Lessees) if the aggregate
value of Trust Equipment subject to leases and car contracts
with Canadian Lessees would exceed 10% of the aggregate
value of all the Trust Equipment and, for the purposes -
hereof, value shall be determined as provided in Section 4.06.
Upon entering into any lease or car contract with a Cena-
dian Lessee, the Company will promptly furnish to the
Trustee an Officer’s Certificate to such effeet which shall also
include a statement of the value of Trust Equipment subject
thereto. Any lease by the Company entered into pursuant to
this Section 4.09 may provide (and such provision shall be
binding upon the Trustee) that the lessee, so long as it shall
not be in default under such lease, shall be entitled to the
possession of the Trust Equipment included in such lease
and the use thereof, and, subject to the provisions of Sec-
tion 4.07, may provide for lettering or marking upon sach -
Trust Equipment for convenience of identification of the
leasehold interest of such lessee therein.

Evans Products Company (herein called ‘“Evans?’), the
lessee under the Existing Lease (herein called the ‘‘Evans -
Lease’’), covering 157 box cars described in Schedule A
hereto (herein called the ‘‘Evans Cars’’), comprising part
of the Trust Equipment, has entered into or may enter iato
agreements (herein called ‘‘Alternate Agreements’’) with

the Company wherein the Company shall be authorized in =
its own name to lease the Hivans Cars to other users (herzin
called ““Alternate Lessees’’) under leases or car contracts
(herein called ‘‘ Alternate Leases’’) containing such terms -

and provisions as may be provided for in the Alternate
Agreements or as may be otherwise acceptable to Evans -
and the Company. The Company is hereby authorized from
time to time to enfer into Alternate Agreements and, in its
own name, to execute and deliver Alternate Leases to and
with Alternate Lessees with respect to some or all of the -
Evans cars, provided that:
(1) The Evans cars subject to any Alternate Leases

shall at all times be and remain Trust Equipment and

subject to all of the terms and provisions of this Equip-

ment Trust Agreement; and each and every Alternate

Lease shall so provide by specific reference to this =

Equipment Trust Agreement.

_——_——
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(2) The Company shall, forthwith upon the execu-
tion and delivery of any Alternate Lease or any amend-
ment or termination thereof, give notice thereof to tke
Trustee and shall furnish the Trustee with a copy of
such Alternate Lease.

(3) Hach Alternate Liessee shall be a lessee or user
incorporated (if a corporation) or having its domicile
or principal place of business in the United States of
America (or any state thereof or the Distriet of Colum-
bia) or in the Dominion of Canada or any province or
territory thereof.

(4) The Evans Lease shall at all times be and remain
in full force and effect with respect to all of the Evans
cars, and Evans shall at all times be and remain obli-
gated and liable for performance of all of the terms and
provisions thereof, including, without limitation, the
obligation to pay rent for all of the cars, notwithstand-
ing any Alternate Agreement or any Alternate Lease
which may be in effect with respect to any or all of
the Evans cars; provided, however, that rents received
by the Trustee pursuant to clause (5) of this paragraph
shall apply in reduction of the obligation of Evans to
make payments of rent payable under the Evans Lease.

(5) The Company shall have the right to receive all
rents payable under Alternate Leases for any period in
which an Alternate Lease shall be in effect, provided,
that upon receipt thereof, the Company shall pay ove:
to the Trustee in connection with each Evans car leased
thereunder, the lesser of the amount payable as rent
for such period under the Evans Lease or the amount
actually paid by the Alternate Lessee.

(6) Hach Alternate Lease and any amendmen:
thereof shall be duly filed and recorded with the Inter-
state Commerce Commission in accordance with Section
20c of the Interstate Commerce Act and any Alternate
Lease and any amendment thereof made with Canadian
railway companies shall be deposited in the Office of
the Registrar General of Canada and any requirec.
notice of such deposit shall be duly published.
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Secrion 4.10. Indemmity. The Company covenants
and agrees to indemnify the Trustee against any and all
claims arising out of or connected with the ownership or use
of any of the Trust Equipment, and particularly aga nst -
apy and all claims arising out of the use of any patented
inventions in and about the Trust Equipment, and to
comply in all respects with the laws of the United States
of America and of all the states and other jurisdictions
in which the Trust Equipment, or any unit thereof, may be
operated, and with all lawful acts, rules, regulations and
orders of any commissions, boards and other legislative,
executive, administrative or judicial bodies or officers
having power to regulate or supervise any of the Trust
Equipment, including without limitation all lawful acts,
rules, regulations and orders of any body having competent
jurisdiction relating to automatic coupler devices or attach- —
ments, air brakes or other appliances; provided, however,
that the Company may in good faith contest the validity
of any such law, act, rule, regulation or order, or the ap-
plication thereof to the Trust Equipment or any part -
thereof, in any reasonable manner which will not in the
judgment of the Trustee materially endanger the rights or
interests of the Trustee or of the holders of the Trust Cer:if-
icates. The Company shall not be relieved from any of its
obligations hereunder by reason of the assertion or enforce-
ment of any such claims or the commencement or prosecu-
tion of any litigation in respect thereof.

ARTICLE FIVE -
EVENTS OF DEFAULT AND REMEDIES

Secrion 5.01. Ewents of Default. The Company cove-
nants and agrees that in case:

(a) the Company shall default in the payment of any
part of the rental payable hereunder (including advance
rental) for more than ten days after the same shall have
become due and payable, or

(b) the Company shall enter into any lease or car
contract prohibited by the second proviso to the second
paragraph of Section 4.09 or make or suffer any unau- =

—_——-4
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thorized assignment or transfer of its rights hereunder
or shall make any unauthorized traunsfer or lease (includ-
ing, for the purpose of this clause, contracts for thz
use thereof) of any of the Trust Equipment, or, except -
as herein authorized, shall part with the possession of
any of the Trust Equipment, and shall fail or refuse
either to cause such assignment or transfer or lease to
be canceled by agreement of all parties having any in-
terest therein and recover possession of such Trust
Equipment within 30 days after the Trustee shall have
demanded in writing such cancelation and recovery of
possession, or within said 30 days to deposit with the
Trustee a sum in cash equal to the value, as of the date
of such unanthorized action (determined in the manner
provided in subparagraph (1) of the last paragraph of
Section 4.06), of such Trust Equipment (any sum so -
deposited to be returned to the Company upon the can-
celation of such assignment, transfer or lease and the
recovery of possession by the Company of such Trust
Equipment), or .

(¢) the Company shall, for more than 30 days after
the Trustee shall have demanded in writing performance
thereof, fail or refuse to comply with any other of the
terms and covenants hereof or under any Assignment on
its part to be kept and performed, or to make provision
satisfactory to the Trustee for such compliance, or

1

(d) the lease provided for herein shall be terminated
by operation of law, or

(e) a decree or order shall have been entered by a
court of competent jurisdiction adjudging the Company
or the Equipment Co. a bankrupt or insolvent or ap-
proving as properly filed a petition seeking reorganiza-
tion or arrangement of the Company or the Equipment
Co. under the Bankruptey Aect, or any other federal or
state law relating to bankruptey or insolvency, or ap-
pointing a receiver or decreeing or ordering the wind-
ing up or lignidation of the affairs of the Company or
the Equipment Co., (unless such decree or order shall
have been discharged, stayed or otherwise rendered in- —_—

—_—J
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effective [but then only so long as such stay shall con-
tinue in force or such ineffectiveness shall continue])
and all the obligations of the Company or the Equip-
ment Co. hereunder, as the case may be, under the
guaranty endorsed on the Trust Certificates and under
any instrument made in connection with the purchase
of the Trust Certificates by the initial holders thereof,
shall not have been duly assumed in writing, pursuant
to a court order or decree, by a frustee or trustees or
receiver or receivers appointed for the Company or
the Eiquipment Co. or for its property in connection with
sueh proceedings in such manner that such obligations
shall have the same status as obligations incurred by
such trustee or trustees or receiver or receivers, within
30 days after such appointment, if any, or 60 days after
such proceedings shall have been commenced, which-
ever shall be earlier, or

(f) the Company or the Equipment Co. shall insti-
tute proceedings to be adjudicated a bankrupt or in-
solvent or shall consent to the institution of bankruptcy
or insolveney proceedings against it or shall file a peti-
tion or answer or consent seeking reorganization or
relief under the Bankruptey Act or any other federal or
state law relating to bankruptey or insolvency or shall
consent to the filing of any such petition or shall consent
to the appointment of a receiver or shall make an assign-
ment for the benefit of creditors or shall admit in writing
its inability to pay its debts generally as they become
due, or action shall be taken by the Company or the
Equipment Co. in furtherance of any of the aforesaid
purposes,

then, in any such case (herein sometimes called an Event
of Default), the Trustee in its discretion may, and upon th=
written request of the holders of a majority in unpaid prin-
cipal amount of the then outstanding Trust Certificates
shall, by notice in writing delivered to the Company, de-
clare to be due and payable forthwith the entire amount o?
the rentals (including any unpaid advance rental, but no:
including rentals required for the payment of dividends
accruing after the date of such declaration) payable by the
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Company as set forth in Section 4.04 and not theretofore
paid. Thereupon the entire amount of such rentals shall
forthwith become and shall be due and payable immediately
without further demand, together with interest at the rate
of 11% per annum, to the extent legally enforceable, (n
any portion thereof overdue.

In case one or more Events of Default shall happen, the
Trustee in its discretion also may, and upon the written
request of the holders of a majority in unpaid principal
amount of the then outstanding Trust Certificates shall,
by notice in writing delivered to the Company, declare the
unpaid principal of all the Trust Certificates then outstand-
ing to be due and payable, and thereupon the same shall
become and be immediately due and payable.

In case the Company shall fail to pay any instalment of
rental payable pursuant to Sections 4.04(B) (3) or (B) (4)
when and as the same shall have become due and payable
hereunder, and such default shall have continued for a
period of ten days, the Trustee, in its own name and as
trustee of an express trust, shall be entitled and empowered
to institute any action or proceedings at law or in equity
for the collection of the rentals so due and unpaid, and
may prosecute any such action or proceedings to judg-
ment or final decree, and may enforce any such judgment
or final decree against the Company or other obligor upon
the Trust Certificates and collect in the manner providec
by law out of the property of the Company or other obligor
upon the Trust Certificates wherever situated the moneys
adjudged or decreed to be payable.

In case there shall be pending proceedings for the
bankruptey or for the reorganization of the Company or
the Equipment Co. under the Bankruptcy Aect or any other
applicable law, or in case a receiver or trustee shall have
been appointed for the property of the Company or the
Equipment Co., or in case of any other judicial proceedings
relative to the Company or the Equipment Co., or to the
creditors or property of the Company or the Equipment
Co., the Trustee, irrespective of whether the rental pay-
ments hereunder or the unpaid principal amount of the
Trust Certificates shall then be due and payable as herein
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or therein expressed whether by declaration or otherwise
and irrespective of whether the Trustee shall have made
any demand or declaration pursuant to the provisions of
this Section, shall be entitled and empowered, by interven-
tion in such proceedings or otherwise, to file and prove a
claim or claims for the entire amount of the rentals (includ-
ing any unpaid advance rental, but not including rentals
required for the payment of dividends accruing after the
date of such payment of all amounts due), and to file such
other papers or documents as may be necessary or advisable
in order to have the claims of the Trustee (including any
claim for reasonable compensation to the Trustee, its agents,
attorneys and counsel, and for reimbursement of all ex-
penses and liabilities incurred, and all advances made, by the
Trustee except as a result of its gross negligence or wilf'ul
misconduct) and of the holders of the Trust Certificates
allowed in such proceedings and to collect and receive any
moneys or other property payable or deliverable on any
such claims, and to distribute all amounts received with
respect to the claims of the holders of the Trust Certificatos
and of the Trustee on their behalf; and any receiver, as-
signee or trustee in bankruptey or reorganization is herehy
authorized by each of the holders of the Trust Certificates
to make payments to the Trustee, and, in the event that the
Trustee shall consent to the making of payments directly
to the holders of the Trust Certificates, to pay to the
Trustee such amount as shall be sufficient to cover reason-
able compensation to the Trustee, its agents, attorneys and
counsel, and all other expenses and liabilities incurred, and
all advances made, by the Trustee except as a result of its
gross negligence or wilful misconduct.

[

| |

All rights of action and to assert claims under this
Agreement, or under any of the Trust Certificates, may be
enforced by the Trustee without the possession of any of
the Trust Certificates or the production thereof on any trial
or other proceedings relative thereto, and any such action
or proceedings instituted by the Trustee shall be brought in
its own name as trustee of an express trust, and any recov-
ery of judgment shall be for the ratable benefit of the hold-
ers of the Trust Certificates. In any proceedings brought by

——ﬁ
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